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NOTICE OF ANNUAL MEETING OF STOCKHOLDERS 
TO BE HELD NOVEMBER 15, 1949 


TO THE STOCKHOLDERS OF R. H. MACY & CO., INC.: 


The annual meeting of the stockholders of R. H. Macy & Co., Inc., a New York corporation, will 
be held at the office of the Corporation, 151 West 34th Street, New York 1, New York, on Tuesday, 
November 15, 1949, at 10:30 o’clock in the forenoon, for the following purposes: 


1. To elect a Board of twelve (12) Directors. 


2. To act upon the proposed ratification of the acts of the Board of Directors and the Audit Com- 
mittee, relating to the employment of auditors for the Corporation and its subsidiaries as set 
forth in the attached proxy statement under Proposal I. 


3. To act upon two resolutions to be proposed by a stockholder, as set forth in the attached proxy 
statement and designated therein as Proposals II and III. 


4. To transact such other business as may properly come before the meeting. 


Holders of Common Stock and holders of Cumulative Preferred Stock, Series A, of record on 
._ the books of the Corporation at the close of business on October 7, 1949, will be entitled to notice of 
and to vote at said meeting. 


Dated, October 14, 1949. THOMAS M. GREEN, 
Assistant Secretary 


IMPORTANT: The annual report of the Corporation was mailed to you beginning on October 
10, 1949, in a separate envelope. 


WE URGE THAT YOU READ THE ATTACHED PROXY STATEMENT. IF YOU 
DO NOT EXPECT TO BE PRESENT AT THE MEETING, PLEASE FILL IN AND 
SIGN THE ENCLOSED PROXY AND RETURN IT PROMPTLY IN THE ENCLOSED 
ENVELOPE FOR WHICH NO POSTAGE IS REQUIRED. THE GIVING OF THIS 
PROXY WILL NOT AFFECT YOUR RIGHT TO VOTE IN THE EVENT YOU FIND 
IT CONVENIENT TO ATTEND THE MEETING. 


The meeting room on the 8th floor may be 


conveniently reached by a special elevator ad- 
jacent to the entrance at 151 West 34th Street. 





PROXY STATEMENT 
FOR ANNUAL MEETING OF STOCKHOLDERS OF R. H. MACY & CO., INC., 
TO BE HELD NOVEMBER 15, 1949 


The enclosed proxy is solicited by the Management of R. H. Macy & Co., Inc., for use at the Annual 
Meeting of Stockholders to be held at 10:30 A.M. on November 15, 1949, or at any adjournment thereof. 
It may be revoked at any time before it is exercised. 

Holders of Common Stock and holders of Cumulative Preferred Stock, Series A, of record at the 
close of business on October 7, 1949, will be entitled to vote at the meeting. On such date, there were 
1,719,354 shares of Common Stock and 165,600 shares of Preferred Stock outstanding, each share being 
entitled to one vote. 


MATTERS TO BE BROUGHT BEFORE THE MEETING 


ELECTION OF DIRECTORS 


Information About Nominees 


It is intended that the proxy will be voted for the reelection of each of the present twelve directors 
who are named below, to hold office until the next annual meeting and until their respective successors 
shall be elected and shall qualify. If for any reason not presently known any of said persons are not 
available for election, other persons who may be nominated will be voted for in the discretion of the 
persons named as proxies. Information concerning nominees based upon data furnished by them, in- 
cluding their stock holdings on August 25, 1949, follows: 


No. of Shares of 


First Stock Owned Directly* | 





Elected 
Name Principal Occupation Director Common Preferred 

James F’. Brownlee..... Director of and Consultant to several com- 

RON? awk acWissa eeu a athe oa ae «ees 1946 209 
Edwin F. Chinlund....Vice President and Treasurer of the Corpo- 

WEIOT cs ask Bewaeld Sidccel eg aS eaten: 1942 200 10 
Donald K. David....... Dean of Harvard Graduate School of Busi- 

ness‘ AGminIStVELION (kc inks cs ace vo he's 1930 ~ 500 
Robert W. Dowling....President of City Investing Company...... 1944 1,200 
Leon Lauterstein ...... Attorney, member of the law firm of Lauter- 

Bt I SOW iis cao aW wore CR Ree 1933 311 31 
Edwin I. Marks........ Chairman of the Executive Committee of the 

ePIMIP RINE states eenig eb cS ius Sala emee 1933 
Ward Melville......... President of Melville Shoe Corporation.... 1936 100 
Beardsley Ruml........ Director of several Corporations.......... 1934 100 10 
Edward K. Straus..... Corporate Merchandising Coordinator..... 1938 34,950 
SECE 1. BEERS oe ees President of the Corporation............. 1928 19,855 1,986 
Ralph I. Straus........ Canitel Matingement=s... bias obo dccnceas 1933 25,282 
Richard Weil, Jr....... Vice President of the Corporation and Presi- 

dent of Macy’s New York.............. 1940 2,408 


*Stock held as trustee or executor, and stock in which the nominees have interests as beneficiaries of 
trusts or estates are not included. Data on such stock are given immediately below. 


ee Te OO ee ae 


Jack I. Straus was one of the trustees of each of thirteen trusts which owned 76,602 shares of 
Common Stock and 10,137 shares of Preferred Stock. Certain members of his family were benefici- 
aries of those trusts. He had a one-third remainder interest in each of four of those trusts, which owned 


55,301 shares of Common Stock and 8,531 shares of Preferred Stock. 


Ralph I. Straus was one of the trustees of each of thirteen other trusts which owned 51,047 shares 
of Common Stock and 2,945 shares of Preferred Stock, of which trusts certain members of his family 


- were beneficiaries. He had a one-third remainder interest in one of those trusts which owned 9,500 


shares of Common Stock, a contingent future interest in the income of another of those trusts which 
owned 2,660 shares of Common Stock and 532 shares of Preferred Stock, and a contingent interest in 
the income and principal of still another of those trusts which owned 9,000 shares of Common Stock. 


Ralph I. Straus and Edward K. Straus were two of the trustees of each of two other trusts which 
owned 2,831 shares of Common Stock and 302 shares of Preferred Stock, of which trusts certain mem- 
bers of the family of Ralph I. Straus were beneficiaries. 


Edward K. Straus was one of the trustees of each of five other trusts which owned 33,150 shares of 
Common Stock and 4,694 shares of Preferred Stock. Certain members of the family of Ralph I. 
Straus were beneficiaries of one of those trusts which owned 2,500 shares of Common Stock and 250 
shares of Preferred Stock; and certain members of the family of Edward K. Straus were benefici- 
aries of the four other trusts which owned 30,650 shares of Common Stock and 4,444 shares of Pre- 
ferred Stock, Edward K. Straus having a one-third remainder interest in one of those trusts which 
owned 16,661 shares of Common Stock and 1,666 shares of Preferred Stock. 


Edward K. Straus and Leon Lauterstein were two of the trustees of another trust which owned 
1,200 shares of Common Stock and 200 shares of Preferred Stock, of which trust certain members of 
the family of Edward K. Straus were beneficiaries. 


Jack I. Straus and Ralph I. Straus were two of the trustees of another trust which owned 49 
shares of Preferred Stock. 


Ralph I. Straus had a contingent interest in the income and principal of another trust which 
owned 2,000 shares of Common Stock. 


Richard Weil, Jr., was one of the trustees and the income beneficiary of each of two other trusts 
which owned 2,437 shares of Common Stock. 


Leon Lauterstein was one of the trustees of each of three other trusts which owned 22,520 shares 
of Common Stock and 2,252 shares of Preferred Stock. Certain members of the family of Jack I. 
Straus were beneficiaries of those trusts. 


REMUNERATION AND OTHER TRANSACTIONS WITH DIRECTORS, NOMINEES, OFFICERS 
AND OTHERS INCLUDING RETIREMENT DATA 


The following information is furnished as to the aggregate remuneration directly or indirectly 


paid or set aside by the Corporation and its subsidiaries to, or for the benefit of, the following persons 


for services in all capacities, while acting as directors or officers of the Corporation during the fiscal 
year ended July 30, 1949: (1) each person who was a director of the Corporation at any time during 
such fiscal year and whose aggregate remuneration, exclusive of pension retirement and similar pay- 
ments, exceeded $25,000, including each of the three highest paid officers of the Corporation during 
such fiscal year, and (2) all persons as a group who were directors or officers of the Corporation 
at any time during such fiscal year: 7 


Retirement System 


Estimated Provision 

for Service Prior 
Aggregate to Feb. 1, 1944 and Amount Allocated 
Remuneration & for Current Service, to his credit for 





Directors Fees i.e. year ended year ended Jan. 31, 
Received in Fiscal Jan. 31, 1949, 1949 under the 
Capacity in which Year ended July under Pension Profit Sharing 
Name remuneration received 80, 1949 (1) Plan (2) Plan (3) 
Edwin F. Chinlund Vice President, Treasurer and / 
Director of the Corporation $ 91,113.33 $ 6,865.26 $11,916.05 


Edwin I. Marks Chairman of the Executive 
Committee and Director of 
the Corporation and Direc- / 
tor of L. Bamberger & Co. 115,360.00 J 22,355.88 15,324.53 


Beardsley Ruml Chairman of the Board of Di- 
rectors and Director of the / 
Corporation (4)......... 81,219.99 9,459.54 13,281.63 


Edward K. Straus Director and Corporate Mer- 
chandising Coordinator ... 27,758.63 1,413.61 3,847.02 


Jack I. Straus President and Director of the 


Corporation and Director / . 
of L. Bamberger & Co..... 125,340.00 # 13,051.08 16,690.11 


Richard Weil, Jr. Vice President and Director 
of the Corporation, Direc- 
tor of L. Bamberger & Co. 
and President of Macy’s 
MO NOG cs ce canisters 86,609.98 V 4,630.72 11,097.61 


All Directors and Officers as a group............ 563,621.93 V 57,776.09 72,156.95 


NOTES: 


(1) Does not include amounts paid to or for the benefit of persons designated as Assistant Secretaries, Assistant 
Treasurers, Corporate Controller, Controller, or Vice-President, Macy’s New York, or persons designated as 
officers or directors of the divisions of the Corporation, who are not officers of the Corporation either under 
the Certificate of Incorporation or the By-laws. Neither does such amount include $70,050 paid by the Corpora- 
tion and its subsidiaries, Bamberger Broadcasting Service, Incorporated and WOR Program Service, Inc. for legal 
services, to the law firm of Lauterstein & Brown, of which Mr. Lauterstein is a member. 


(2) No particular part of any payment to the Trust established under the Pension Plan is made primarily for the 
benefit of any one individual. This amount includes approximately 10% of the total amount estimated to be 
payable for prior service credits, which is being amortized over a period of years. 


(3) Represents the proportionate credit allocated to the nominee based on the Corporation’s payment to the Profit 
Sharing Trust for the year ended January 31, 1949. Future payments will be dependent upon whether profits 
are available for that purpose as limited by the provisions of the Profit Sharing Plan. 


(4) Mr. Ruml retired from the office of Chairman of the Board on July 30, 1949. 
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Under the Pension Plan of the Retirement System, the benefits estimated to be payable to persons 
in the higher salary classifications upon normal retirement at age 65 are approximately as follows: 


Approximate Estimated Annual Pension at age 65 


oe Total Years of Service (after age 30) 
Salary 15 20 25 30 35 

$ 25,000 $ 2,930 $ 4,150 $ 5,370 $ 6,590 $ 7,800 
50,000 5,930 8,400 10,870 - 138,340 15,800 
75,000 8,930 12,650 16,370 20,090 23,800 
100,000 11,930 16,900 21,870 26,840 31,800 
125,000 14,930 21,150 27,370 33,590 35,000 


Under the Profit Sharing Plan no annual benefits are provided for. In the event of retirement at 
normal retirement date Participants in the Profit Sharing Plan are entitled to payment of the credit 
in their account. Such credit cannot be greater than the limit permitted, which is an amount which 
would provide an annuity payable from age 65 for 10 years and life thereafter, equal to 20% (plus 
1/5 of 1% for each year of completed service after 1941) of the Participant’s average compensation 
in excess of $3,000 for the last 10 calendar years (or less) of total service. The Profit Sharing bene- 
fit is payable in a lump sum, in equal instalments, or otherwise, in the discretion of the Administrative 
Committee. 

During the fiscal year the Corporation was a party to transactions in the ordinary course of busi- 
ness with J. F. McElwain Co., a subsidiary of Melville Shoe Corporation, of which Mr. Melville is Presi- 
dent. 


Proposal I EMPLOYMENT OF AUDITORS 


The stockholders will be requested at the meeting to ratify the following actions with respect to 
the employment of auditors to audit the books, records and accounts of the Corporation and its subsidi- 
aries: 


1. Authorization by the Board of Directors to the Audit Commmittee, consisting of Donald K. 
David, Chairman, Ward Melville, Beardsley Ruml, Ralph I. Straus and James F. Brownlee, to select for 
employment by the Corporation, subject to approval by the Board of Directors, certified public account- 
ants to audit the books, records and accounts of the Corporation and its subsidiaries for the fiscal year 
ending July 29, 1950. 


2. Selection by the Audit Committee of Touche, Niven, Bailey & Smart, Certified Public Account- 


ants, to audit the books, records and accounts of the Corporation and of its subsidiaries. 


3. Approval of such selection by the Board of Directors and direction by the Board of Directors 
that the Corporation employ Touche, Niven, Bailey & Smart to make such audit; and their employ- 
ment accordingly. 


Touche, Niven, Bailey & Smart and their predecessor, 
f the Corporation since the incorporation i 
subsidiaries of the Corporation since they respectively became subsidiaries of the Corporation. 









Proposals II and III—RESOLUTIONS PROPOSED BY A STOCKHOLDER 


James Fuller of 284 Church Street, Hartford, Connecticut, has notified the Corporation that as 
the owner of 21 shares of the Common Stock of the Corporation, he intends to propose two resolutions 
at the annual meeting of stockholders. As required by Rule X-14A-8 of the Securities and Exchange 
Commission, his statement with respect to each resolution is set forth below. Such resolutions are 
identified herein as proposals II and III. Means have been provided in the proxy form accompanying 
this proxy statement by which stockholders may specify by ballot their approval or disapproval of each 
such matter. 
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Proposal II (as submitted by Stockholder) 


“Resolution Number 1: Resolved that the Pension and Profit Sharing Plan be amended 
so that there be a ceiling of $10,000 per year as the total compensation*which any employee of 
the R. H. Macy Company or its subsidiaries can draw either under the present Pension Plan 
or the Profit Sharing Plan. 

“Reason for Resolution: Although our Company is no longer the largest “Department 
Store Chain”, yet, our present Pension and Profit Sharing Plans are about the most expensive 
and generous. 

“Stockholders will be better protected if the money saved under a more conservative 
pension plan will be added to the Company’s surplus. 

“Because of present declining profits and sales, I believe that our Directors should econ- 
omize wherever possible. 

“Why should highly compensated officials feel that $10,000 per year is unsatisfactory upon 
retirement? 

“Tt must be remembered that the stockholders pay for the entire cost of the Plans.” 


The Management recommends a vote against Proposal II. 


Retirement, pension, profit sharing and other such forms of compensation are not uncommon in 
industry and in the department store field, and they are recognized as incentives to better performance. 
They provide a means of procuring and holding high calibre employees, which is in the best interests 
of the Corporation. 

In December of 1944, the directors adopted the Retirement System for Employees of R. H. Macy 
& Co., Inc. and Subsidiaries, with its integrated Pension and Profit Sharing Plans. At the next 
annual meeting held on October 30, 1945, the Retirement System was brought before the stockholders 
for approval. The vote was 1,327,761 shares in favor to 39,747 shares against. The same stockholder 
proposed a resolution at that meeting, which was not submitted for inclusion in the proxy statement, 
providing for a $12,000 ceiling on retirement benefits. This resolution was overwhelmingly defeated. 

At the 1948 annual meeting, the same stockholder again submitted a resolution, which was included 
in the proxy statement, substantially the same as Proposal II, providing for a $10,000 ceiling on retire- 
ment benefits. The vote was 1,189,733 shares (11,085 stockholders) against such a ceiling, and 111,843 
shares (2,364 stockholders) in favor. 

The issues were fully considered at that meeting, both on behalf of the stockholder in question and 
the Management. The position of the Management was given by Dean Donald K. David, Chairman of 
the Board of Directors’ Committee on Nomination and Salaries of Officers, which consists of four direc- 
tors, none of whom are officers or employees of the Corporation, and none of whom participate in any 
manner in the Retirement System. Despite the overwhelming votes against the proposal at two stock- 
holders’ meetings, which should have ended the matter, the same stockholder has again presented sub- 
stantially the same issue. 

The effect of the adoption of Proposal II would be to reduce the benefits payable on retirement to 
approximately sixty of the major executives of the Corporation and its divisions, including principal 
officers and the presidents and top executives of the six merchandising divisions, as well as of Bam- 
berger Broadcasting Service, Incorporated (Station WOR). 

At the time of the adoption of the Macy Retirement System and for a long time prior thereto, 
detailed studies had béen made of pension plans in effect in the retail business and in other industries. 
The Macy Retirement System was adopted after such studies and after due consideration had been 
given to the relationship of salaries and other forms of compensation in our company to salaries and 
other forms of compensation in other companies. It was at that time, and still is, the opinion of the 
Board of Directors that the Macy Retirement System is well fitted te the needs and problems of the Cor- 
poration and that the total amounts of compensation paid to executives and other employees, including 
any payments made under the Retirement System, are reasonable in terms of what the Corporation must 
pay to insure good management and efficient operation of the business. 

This proposal would affect not only the people who were in the employ of the Corporation and its 
subsidiaries at the time the plan was adopted, but also those employees who have been employed since 
that time. As to all such employees the adoption of Proposal II would in essence be a reduction in total 
compensation. 


Since the adoption of the plan, in the fixing of specific salaries and in the review of salary ranges 
in general, the benefits accruing to employees in supervisory and executive capacities in the organiza- 
tion have been considered from the point of view of all elements of compensation, including those de- 
rived from the Retirement System. 

It is the opinion of the Board of Directors that the adoption of Proposal II would cause each em- 
ployee affected to reappraise the desirability of employment with Macy as contrasted with employment 
elsewhere in the retail field and would be detrimental to the objective of securing and retaining the best 
men available for the operation of the business. Such savings as would result therefrom would be 
small in amount in comparison with the risk that adoption of the proposal would involve through the 
possible loss of executive and supervisory talent. 

The demand for competent talent to operate department store retail business has been, and, in the 
opinion of the Directors, will continue to be, very great, and compensation in the form provided in the 
Retirement System is an important factor in obtaining such talent. Your company must be in a favor- 
able position to compete for such people. 


The Management o 


‘Proposal II (as submitted by stockholder) 


“Resolution Number 2: Be it resolved that all R. H. Macy’s employees and the employees 
of the R. H. Macy subsidiaries who received $20,000 per year or more annual compensation 
shall be obliged to contribute 25% of the cost of the Pension Plan, if they want to participate. 

“Reason: I have discussed corporate Pension Plans with many stockholders and, most of 
them are convinced the executive getting $20,000 per year should contribute anywhere from 

25% to 50% as these stockholders feel that the present costly Pension Plan should not be paid 
for by stockholders exclusively. 

“At the last Annual Meeting more than 2300 stockholders (owning more than 109,000 
shares in our Company) voted in favor of this proposal. 

“IT am convinced that the Company can save many thousands and thousands of dollars for 
the stockholders, per year, if this resolution is passed.” 


The Management recommends a vote against Proposal HI. 

At the-1948"stockholders’ meeting, the same stockholder submitted a resolution, which was in- 
cluded in the proxy statement, substantially similar to Proposal III. The vote was 1,190,923 shares 
(11,117 stockholders) against, to 110,995 shares (2,332 stockholders) in favor. 

_ As in the case of Proposal II, the issues were fully presented at that meeting, both on behalf of the 
stockholder in question and by Dean David on behalf of the Management. Again, despite the overwhelm- 
ing vote against the proposal which should have ended the matter, the same stockholder has once more 
presented substantially the same issue. 

The effect of the adoption of Proposal III would be to single out the group of executives receiving 
$20,000 or more per annum and make the plan contributory as to them, thereby discriminating against 
such employees as compared with all other employees covered by the plan and as to whom the plan 
would remain non-contributory. 

The Macy Retirement System does not discriminate in favor of executive or higher salaried per- 
sonnel, benefits being proportionate to salaries. Furthermore under Treasury regulations, there can be 
no such discrimination without loss of tax credits for contributions thereto. 

Proposal III would affect the same group of approximately sixty of the major executives of the 
Corporation and its divisions, including principal officers and the presidents and top executives of the 
six merchandising divisions, as well as of Bamberger Broadcasting Service, Incorporated (Station 
WOR) who are affected by Proposal II. 

As the Management has pointed out in connection with Proposal II, for a long time prior to the 
adoption of the plan, detailed studies had been made of pension plans in effect in the retail business 
and in other industries. The Macy Retirement System was adopted after such studies and after due 
consideration had been given to the relationship of salaries and other forms of compensation in our 
company to salaries and other forms of compensation in other companies. It was at that time, and 
still is, the opinion of the Board of Directors that the Macy Retirement System is well fitted to the needs 
and problems of the Corporation and that the total amounts of compensation paid to executives and other 
employees, including any payments made under the Retirement System, are reasonable in terms of what 
the Corporation must pay to insure good management and efficient operation of the business. 
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Proposal III would affect not only the people who were in the employ of the Corporation and its 
subsidiaries at the time the plan was adopted, but also those employees who have been employed since 
that time. As to all such employees the adoption of Proposal III would in fact be a reduction in total 
compensation as it would require a contribution to the cost of the plan. The savings that would result 
therefrom would be small in amount in comparison with the risk that adoption of the proposal would 
involve through the possible loss of executive and supervisory talent. It would cause each employee 
affected to reappraise the desirability of employment with Macy as contrasted with employment else- 
where in the retail field. 

Since the adoption of the Retirement System, in the fixing of specific salaries and in the reviews of 
salary ranges in general, the benefits accruing to employees in supervisory and executive capacities in 
the organization have been considered from the point of view of all elements of compensation, including 
those derived from the Retirement System. 

It is the opinion of the Board of Directors that the adoption of Proposal III would be detrimental 
to the objective of securing and retaining the best men available for the operation of the business. 
Furthermore, the demand for competent talent to operate department store retail business has been, 
and, in the opinion of the Directors, will continue to be, very great, and compensation in the form pro- 
vided in the Retirement System is an important factor in obtaining such talent. Your company must 
_be in a favorable position to compete for such people. 


The Management opposes Proposal III. 


OTHER MATTERS 


The Management knows of no other business to be presented at the meeting; but if any other 
matters properly come before the meeting, it is the intention of the proxy holders to vote the proxies 
in accordance with their best judgment. 


ANNUAL REPORT OF THE CORPORATION 


The Annual Report of the Corporation to the stockholders for the fiscal year ended July 30, 1949, 
containing financial statements reflecting the financial position and operations of the Corporation was 
separately mailed to all stockholders beginning on October 10, 1949, but is not to be considered a part 
of the proxy soliciting material. 


METHOD AND EXPENSE OF PROXY SOLICITATION 


The cost of soliciting proxies will be borne by the Corporation. The solicitation will be made by 
mail and telephone, and personally by certain officers and regular employees of the Corporation. 
Banks, brokerage houses, and other custodians, nominees and fiduciaries, will be asked to forward 
proxy material to persons for whom they hold stock and to request authority for execution of proxies. 
In such cases the Corporation will reimburse them for the reasonable expenses. 





‘In the enclosed form of proxy, space is provided whereby the stockholder may specify by ballot 
the action to be taken upon the proposals intended to be acted upon at the meeting. If the stockholder 
does not specify how the proxy shall be voted, it is intended that a vote will be cast in favor of proposal I 
and against proposals II and III. 


Dated, October 14, 1949. 


The meeting room on the 8th floor may be 


conveniently reached by a special elevator ad- 
jacent to the entrance at 151 West 34th Street. 





IN ORDER THAT A SUFFICIENT NUMBER OF SHARES MAY BE REPRESENTED AT 
THE MEETING, YOU ARE URGED TO SIGN AND RETURN YOUR PROXY PROMPTLY. 
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